IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

In re application of: Hawks, et al. 
Application Serial No.: 09/413,552 
Filed: 10/06/99 

For: Method and Apparatus Suitable for Forming a Microelectronic Device Package 

Assistant Commissioner for Patents 
Washington, D.C. 20231 

POWER OF ATTORNEY BY ASSIGNEE OF ENTIRE INTEREST 
(REVOCATION OF PRIOR POWERS) 

As assignee of record of the entire interest of the above-identified: 

13 application* 
Q patent 



the following attorneys are hereby appointed to prosecute and transact all business in the Patent 
and Trademark Office therewith: 

From THOMAS, KAYDEN, HORSTEMEYER & RISLEY, L.L.P.: George M. Thomas, 
Reg. No. 22,260; James W. Kayden, Reg. No. 31,532; Scott A. Horstemeyer, Reg. No. 
34,183; Stephen R Risley, Reg. No. 35,659; Jeffrey R Kuester, Reg. No. 34,367; Daniel J. 
Santos, Reg. No. 40,158; Michael J. Tempel, Reg. No. 41344; Daniel R McClure, Reg. No. 
38,962; Robert E. Stachler II, Reg. No. 36,934; David P. Kelley, Reg. No. 17,420; Reg. No. 
41^44; David R. Risley, Reg. No. 39345; Jon E. Holland, Reg. No. 41,077; Dan R 
Gresham, Reg. No 41,805; J. Scott Culpepper, Reg. No. 41,692; M. Paul Qualey, Reg. No 
43,024; Robert P. Biddle, Reg. No. 35,826; Robert A. Blaha, Reg. No. 43302; Jennifer M. 
Gruber, Reg. No. 42,601; Raymond W. Armentrout, Reg. No. 45,866; Cynthia J. Lee, Reg. 
No. 46,033; N. Andrew Crain, Reg. No. 45,442; Monica A. Winghart, Reg. No. 46,790; Sami 
O. Malas, Reg. No. 44,893; Marianne H. Parker, Reg. No. 46,165; Eric M. Ringer, Reg. No. 
47,028; Larry E. Thompson, Reg. No. 41346; Adam E. Crall, Reg. No. 46,646; William F. 
Heinze, Reg. No. 36,161. 

From CONEXANT SYSTEMS, INC.: Daniel N. Yannuzzi, Reg. No. 36,727; Joseph H. Lee, 
Reg. No. 37,664; Semion Talpalatsky, Reg. No. 35380; Stephen Warhola, Reg. No. 43337 



REVOCATION OF PRIOR POWERS OF ATTORNEY 



all powers of attorney previously given are hereby revoked and 



NEW POWER OF ATTORNEY 




1 hereby certify that this correspondence is being deposited with the United States Postal 
Service, as first class mail in an envelope addtessedjb: AssistwtComrnission er for 



Direct correspondence and telephone calls to: 



Scott A. Horstemeyer 
THOMAS, KAYDEN, HORSTEMEYER & RISLEY, L.L.P. 

100 Galleria Parkway, Suite 1750 
Atlanta, Georgia 30339 
770-933-9500 



ASSIGNEE OF ENTIRE INTEREST 

CONEXANT SYSTEMS, INC. 
43 1 1 Jamboree Road 
Dept. 927, MS E 10 005 
Newport Beach, CA 92660-3095 



ASSIGNEE CERTIFICATION 



The certification under 37 C.F.R. §3. 73(b) establishing the^ght of assignee to\take action is 
attached hereto along with documentation evidencing same: / 



Date: 



DaWeT^ _ 
VicePresident and Chief IP Counsel 



Docket No.: 50324-1160 
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IN THE UNITED STATES PATENT AND UTILITY PATENT 

TRADEMARK OFFICE 

Applicant(s): Doug Hawks; Siamak Fazelpour; and 

Robbie Villanueva Docket No.: 50944.2300 

Serial No.: TBA Group Art Unit: TBA 

Filed: TBA Examiner: TBA 

TITLE. METHOD AND APPARATUS SUITABLE FOR FORMING A 

MICROELECTRONIC DEVICE PACKAGE 

DECLARATION AND POWER OF ATTORNEY FOR PATENT APPLICATION 

As a below named inventors, We hereby declare that: 

My residence, post office address and citizenship are as stated below next to my name. 

I believe I am the original, first and sole inventor (if only one name is listed below) or an original, 
first and joint inventor (if plural names are listed below) of the subject matter which is claimed and 
for which a patent is sought on the invention entitled METHOD AND APPARATUS SUITABLE FOR 
FORMING A MICROELECTRONIC DEVICE PACKAGE, the specification of which: 

[ x ] is attached hereto. 

[ ] was filed on as Application Serial No. and 

was amended on " (if applicable). 

I hereby state that I have reviewed and understand the contents of the above-identified specification, 
including the claims, as amended by any amendment referred to above. 

I acknowledge the duty to disclose information which is material to the examination of this 
application in accordance with 37 C.F.R- § 1 .56. 

I hereby claim foreign priority benefits under 35 U.S.C. § 119(a>(d) or § 365(b) of any foreign 
application^) for patent or inventor's certificate, or § 365(a) of any PCT International application 
which designated at least one country other than the United States, listed below and have also 
identified below, by checking the box, any foreign application for patent or inventor's certificate, or 
PCT International application having a filing date before that of the application on which priority 
is claimed. 

Priority Not Claimed 
[ 1 



Number Country Filing Date 



[ 1 



Number Country Filing Date 
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I hereby claim the benefit under 35 U.S.C. § 1 19(e) of any United States provisional application(s) 
listed below. 



Application Number Filing Date 



Application Number Filing Date 

I hereby claim the benefit under 35 U.S.C. § 120 of any United States applications), or §365© of any 
PCT International application designating the United States, listed below and, insofar as the subject 
matter of each of the claims of this application is not disclosed in the prior United States application 
in the manner provided by the first paragraph of 35 U.S.C. § 1 12, 1 acknowledge the duty to disclose 
material information as defined in 37 C.F.R. §1.56 which occurred between the filing date of the 
prior application and the national or PCT international filing date of this application. 



Application Serial No. Filing Date Status - Patent, Pending, Abandoned 



Application Serial No. Filing date Status - Patent, Pending, Abandoned 

I hereby declare that all statements made herein of my own knowledge are true and that all 
statements made on information and belief are believed to be true; and further that these statements 
were made with the knowledge that willful false statements and the like so made are punishable by 
fine or imprisonment, or both, under Section 1001 of Title 18 of the United States Code and that 
such willfiil false statements may jeopardize the validity of the application or any patent issued 
thereon. 
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POWER OF ATTORNEY 



I hereby appoint the following attorneys to prosecute the above-captioned United States 
patent application and to transact all business in the United States Patent and Trademark Office 
connected therewith and with the resulting patent, individually and collectively, Cynthia L. Pillote, 
Reg. No. 42,9999, and: SNELL & WILMERL.L-p.One Arizona Center, 400 East Van Buren, 
Phoenix, Arizona 85004-0001; Tel. (602) 382-6000; Fax (602) 382-6070; and the registered 
attorneys associated with Snell & Wilmer's Customer Number 020322. 

Please send all further correspondence to Snell & Wilmer l.up. at the above address. 



Full name of first inverftpr? 
Inventor's signature: 
Residence: 

Citizenship: 

Post Office Address: (jW IJ&TLClOACK 



A. th^Kl 




Zip Code: 



Full name of second joint inventor: Siamalc Fazelpour 



Inventor's signature: Date: 

Residence: , 



City State/Country 
Citizenship: ______ 



Post Office Address: : Zip Code: 



Full name of third joint inventor: Robbie Villanueva 



Inventor's signature: Date: 

Residence: 



City State/Country 
Citizenship: . 



Post Office Address: ___ Zip Code: 
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POWER OF ATTORNEY 



I hereby appoint the following attorneys to prosecute the above-captioned United States 
patent application and to transact all business in the United States Patent and Trademark Office 
connected therewith and with the resulting patent, individually and collectively, Cynthia L. Pillote, 
Reg. No. 42,9999, and: SNELL & WILMER L.L.P. One Arizona Center, 400 East Van Buren, 
Phoenix, Arizona 85004-0001; Tel. (602) 382-6000; Fax (602) 382-6070; and the registered 
attorneys associated with Snell & Wilmer's Customer Number 020322. 

Please send all further correspondence to Snell & Wilmer l.l.p. at the above address. 



Full name of first inventor: Doug Hawks 
Inventor's signature: . 



Residence: 



State/Country 



City 



Citizenship: 



Post Office Address: 



Zip Code: 



Full name of second joint invent™-? framak Fazelpour 



Inventor's signature: 




CA. 



Date: jQl^2X=ffl 



Residence: 

City 



State/Country 



Citizenship: 

Post Office Address: 



Zip Code: 32.£<Q2 



Full name of third joint invent™-- RnhhieViUanueva 
Inventor's signature: /A^-^"" 



Residence: /&*JLvb ^^^^ T2* 

City 




State/Country 



<2& 



Date: 



Citizenship: 

Post Office Address: " >*WZ34^ 



Zip Code: _£2££L_ 
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Delaware 



PAGE 1 



The first State 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

"SKYWORKS SOLUTIONS, INC.", A DELAWARE CORPORATION, 
WITH AND INTO "ALPHA INDUSTRIES, INC." UNDER THE NAME OF 
11 SKYWORKS SOLUTIONS, INC.", A CORPORATION ORGANIZED AND EXISTING 
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED 
IN THIS OFFICE THE TWENTY-FIFTH DAY OF JUNE, A.D. 2002, AT 8:30 
O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-SIXTH DAY 
OF JUNE, A.D. 2002, AT 8 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



0588101 8100M 





Harriet Smith Windsor, Secretary of State 



AUTHENTICATION: 1850289 



020408938 



DATE: 06-25-02 



06/25/2002 88:37 STATE OF DEJ^AJ^ 002 

SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 08:30 AM 06/25/2002 
020408938 - 0588101 



CERTIFICATE OF OWNERSHIP AND MERGER 
OF 

SKYWORKS SOLUTIONS, INC. 
WITH AND INTO 
ALPHA INDUSTRIES, INC. 

Pursuant to Section 253 of the General 
Corporation Law of the State of Delaware 

Alpha Industries, Inc., a Delaware corporation (the "Company"), pursuant 
to Section 253 of the General Corporation Law of the State of Delaware (the "DGCL"), 
hereby certifies as follows: 

1 . The Company owns all of the issued and outstanding common 
stock, par value $.01 per share, of Skyworks Solutions, Inc., a 
Delaware corporation (the "Subsidiary"), which is the only 
outstanding class of capital stock of the Subsidiary. 

2. On June 13, 2002, the Board of Directors of the Company 
unanimously adopted resolutions, substantially in the form 
aitached as Exhibit A hereto, authorizing the merger of the 
Subsidiaiy with and into the Company pursuant to Section 253 of 
the DGCL (the "Merger"), with the Company surviving the 
Merger. Such resolutions have not been modified or rescinded and 
are in full force and effect on the date hereof. 

3. The Company, as the sole stockholder of the Subsidiary, has 
approved the Merger pursuant to Section 253 of the DGCL. 

4. This Certificate of Ownership and Merger shall become effective 
at, and the effective date of the Merger shall be, 8:00 am, Eastern 
Time, on June 24 2002. 

5. Upon the effective date of the Merger, the name of the Company, 
as the corporation surviving the Merger, shall be changed to 
"Skyworks Solutions, Inc." 
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6. Upon the effective date of the Merger, Article First of the Restated 
Certificate of Incorporation, as amended, of the Company shall be 
amended to read: "FIRST: The name of the Corporation is 
'Skyworks Solutions, lnc/" Except as set forth in this Section 6 of 
this Certificate of Ownership and Merger, the Restated Certificate 
of Incorporation, as amended, of the Company shall remain 
unamended 



[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, Alpha Industries, Inc. has caused this 
Certificate of Ownership and Merger to be executed in its corporate name this 25* day of 
June, 2002. 

ALPHA INDUSTRIES, INC. 



By: /a/ Paul E. Vincent 

Name: Paul E. Vincent 
Title: Vice President, Chief Financial Officer, 
Treasurer and Secretary 
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Exhibit A 

WHEREAS, the Company owns all of the issued and 
outstanding shares of capital stock of Sky works Solutions, Inc., a 
Delaware corporation and a wholly owned subsidiary of the 
Company (the "Subsidiary"); and 

WHEREAS, the Board of Directors deems it advisable and 
in the best interest of the Company and its stockholders that, 
following the effective time of the merger of the Company with the 
wireless business of Conexant (the "Effective Time"), the 
Company effect a merger (the "Short Form Merger") of Subsidiary 
with and into the Company, with the Company surviving the Short 
Form Merger (the "Surviving Corporation"). 

NOW, THEREFORE, IT IS RESOLVED, that the Short 
Form Merger be, and it hereby is, approved and adopted in all 
respects; and further 

RESOLVED, that the Company be, and it hereby is, 
authorized and empowered to enter into and consummate the Short 
Form Merger, pursuant to which, among other things, at the 
Effective Tune of the Short Form Merger (as denned below) (i) 
Subsidiary will be merged with and into the Company pursuant to 
Section 253 of the General Corporation Law of the State of 
Delaware ("DGCL") and the separate existence of Subsidiary shall 
thereupon cease, (ii) the name of the Surviving Corporation shall 
be "Skyworks Solutions, Inc."; fiii) the Restated Certificate of 
Incorporation, as amended, of the Company shall be the Certificate 
of Incorporation of the Surviving Coiporation; and (iv) the Second 
Amended and Restated By-Laws of the Company shall be the By- 
Laws of the Surviving Corporation, each of such actions being 
hereby approved and adopted; and further 

RESOLVED, that at me Effective Time of the Short Form 
Merger, Article First of the Restated Certificate of Incorporation, 
as amended, of the Company shall be amended to read as follows: 

"FIRST: The name of the Corporation is 'Skyworks 
Solutions, Inc.'" 

; and further 

RESOLVED, that, at the Effective Time of the Short Form 
Merger each share of common stock, par value $0.01 per share, of 
Subsidiary issued and outstanding immediately prior to the 
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Effective Time of the Short Form Merger shall, by virtue of the 
Short Form Merger and without any action on the part of the 
holder thereof, be cancelled and cease to exist; and further 

RESOLVED, that the appropriate officers of the Company 
be, and each of them acting singly hereby is, authorized, in the 
name and on behalf of the Company, to execute and file, or cause 
to be filed, following the Effective Tune, an appropriate Certificate 
of Ownership and Merger to effect the Short Fonn Merger with the 
Secretary of State of the State of Delaware in accordance with the 
DGCL, which Certificate of Ownership and Merger shall state the 
time of effectiveness of the Short Fonn Merger (the "Effective 
Tunc of the Short Form Merger"), and to make, execute, deliver 
and file at the appropriate time such other instruments and 
documents as may be necessary or desirable to consummate the 
Short Form Merger pursuant to the DGCL. 
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Delaware 



PAGE 1 



The Jirst State 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"WASHINGTON SUB, INC.", A DELAWARE CORPORATION, 
WITH AND INTO "ALPHA INDUSTRIES, INC." UNDER THE NAME OF 
"ALPHA INDUSTRIES, INC.", A CORPORATION ORGANIZED AND EXISTING 
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED 
IN THIS OFFICE THE TWENTY-FIFTH DAY OF JUNE, A.D. 2002, AT 8 
O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 
THE AFORESAID CERTIFICATE OF MERGER IS THE TWENTY-FIFTH DAY OF 
JUNE, A.D . 2002, AT 11:59 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
'NEW CASTLE COUNTY RECORDER OF DEEDS. 



0588101 8100M 





Harriet Smith Windsor, Secretary of Sate 



AUTHENTICATION: 1850260 



020408792 



DATE: 06-25-02 
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SECRETARY OF STATZ 
DIVISION OF CORPORATIONS 
FILED 08:00 AM 06/25/2002 
020408792 - 0588101 



CERTIFICATE OF MERGER 
OF 

WASHINGTON SUB, INC, 

WITH AND INTO 
ALPHA INDUSTRIES, INC. 



Pursuant to Section 25 1 of the General 
Corporation Law of the State of Delaware 



Alpha Industries, Inc., a Delaware corporation (the "Corporation"), does 

hereby certify: 

FIRST: The names and states of incorporation of the constituent 
corporations to this merger are a* follows: 

Name State of Incorporation 

Alpha Industries, Inc. Delaware 
Washington Sub, Inc. Delaware 

SECOND: The Agreement and Plan of Reorganization dated as of 
December 16, 2001 , as amended as of April 12, 2002 (the "Agreement") by and among 
Conexant Systems, Inc., Washington Sub, Inc. and the Corporation, providing for, among 
other things, the merger of Washington Sub, Inc. with and imo the Corporation has been 
approved, adopted, certified, executed and acknowledged by each of the constituent 
corporations in accordance with the requirements of Section 251 of the General 
Corporation Law of the State of Delaware. 

THIRD: The Corporation shall be the surviving corporation of the merger 
under the name "Alpha Industries, Inc." (the "Surviving Corporation"). 

FOURTH: The Certificate of Incorporation of the Surviving Corporation 
shall be amended to read in its entirety as set forth on Exhibit A attached hereto until 
thereafter changed, or amended as provided therein or by applicable law. 

FIFTH: The executed Agreement is on file at an office of the Surviving 
Corporation, the address of which is 20 Sylvan Road. Woburn. Massachusetts 01801. A 
copy of the Agreement will be provided by the Surviving Corporation, upon request and 
without cost, to any stockholder of either constituent corporation. 

SIXTH: This Certificate of Merger shall become effective at 1 1 :59 p.m. 
Eastern Time on June 25 f 2002. 
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IN WITNESS WHEREOF, the undersigned has caused this Certificate of 
Merger to be executed in its corporate name this 25" 1 day of June, 2002. 

ALPHA INDUSTRIES, INC. 

By /a/ Paul E. Vincent 

Name: Paul E. Vincent 
Title: Vice President, Chief Financial 
Officer, Treasurer and 
Secretary 
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EXHIBIT A 



RESTATED CERTIFICATE OF INCORPORATION 
OF ALPHA INDUSTRIES, INC, 
AS AMENDED 



FIRST: The name ofthe Corporation is 

Alpha Industries, Inc. 

SECOND: The Corporation's registered office in the State of Delaware is located 
at 271 1 CenterviUe Road, Suite 400, City of Wilmington, County of New Castle. The 
name and address of its registered agent is The Prentice-Hall Corporarion System, Inc., 
271 i CenterviUe Road, Suite 400, City of Wilmington, County of New Castle. 

THIRD: The nature of the business, or objects or purposes to be transacted, 
promoted or carried on, are: To engage in any lawfid act or activity for which 
corporations may be organized under the General Corporation Law of the State of 
Delaware, 

FOURTH: The total number of shares of all classes of stock which the 
Corporation shall have the authority to issue is 550,000,000, of which (i) 525,000,000 
shares of the par value of 125 each are to be of a class designated Common Stock (the 
"Common Stock") and (ii) 25,000,000 shares without par value are to be of a class 
designated Preferred Stock (the "Preferred Stock"). 

In this Article Fourth, any reference to a section or paragraph, without further 
attribution, within a provision relating to a particular class of stock is intended to refer 
solely to the specified section or paragraph of the other provisions relating to the same 
class of stock. 

COMMON STOCK 

The Common Stock shall have the following voting powers, designations, 
preferences and relative, participating, optional and other special rights, and 
qualifications, limitations or restrictions thereof: 

I. Dividend!. Subject to the rights of the holders of Preferred Stock, the 
holders of shares of the Common Stock shall be entitled to receive such dividends 
and distributions in equal amounts per share, payable in cash or otherwise, as may 
be declared thereon by the Board of Directors from rime to rime out of ss&tis or 
funds of the Corporation legally available therefor. 
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1 Rights on Liquidation. In the event of any- liquidation dissolution or 
winding-up of the Corporation, whether voluntary or involuntary, after the payment 
to creditors and the payment or setting apart for payment to the holders of any 
outstanding Preferred Stock of the foil preferential amounts to which such holders 
are entitled as herein provided or referred to, all of the remaining assets of the 
Corporation shall belong to and be distributable in equal amounts per share to the 
holders of the Common Stock. For purposes of this paragraph 2, a consolidation or 
merger of the Corporation with any other corporation, or the sale, transfer or lease 
of all or substantially all its assets shall not constitute or be deemed a liquidation, 
dissolution or winding-up of the Corporation. 

3. Voting. Except as otherwise provided by the laws of the State of Delaware 
or by this Article Fourth, each share of Common Stock shall entitle the hoider 
thereof to one vote. 

PREFERRED STOCK 

The Preferred Stock may be issued from time to time in one or more series. The 
Board of Directors is hereby authorized to provide for the issuance of shares of Preferred 
Stock in series and, by filing a certificate pursuant to the applicable law of the State of 
Delaware (hereinafter referred to as a "Preferred Stock Designation"), to establish from 
time to time the number of shares to be included in each such series, and to fix the 
designation, powers, preferences and rights of the shares of each such series and the 
qualifications, limitations and restrictions thereof The authority of the Board of 
Directors with respect to each series shall include, but not be limited to, determination of 
the following: 

(a) the designation of the scries, which may be by distinguishing number, 
letter or tide; 

(b) the number of shares of the series, which number the Board of Directors 
may thereafter (except where otherwise provided in the Preferred Stock 
Designation) increase or decrease (but not below the number of shares thereof then 
outstanding); 

(c) whether dividends, if any, shall be cumulative or noncumulative and the 
dividend rate of the series; 

(d) the dates at which dividends, if any, shall be payable; 

(e) the redemption rights and price or prices, if any, for shares of the series; 

(f) the terras and amount of any sinking fund provided for the purchase or 
redemption of shares of the series; 
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(g) the amounts payable on shares of the series in the event of any voluntary 
or involuntary liquidation, dissolution 01 winding up of the affairs of the 
Corporation; 

(h) whether the shares of the scries shall be convertible into shares of any 
other class or series, or any other security, of the Corporation or any other 
corporation, and, if so, the specification of such other class or series or such other 
security, the conversion price or prices or rate or rates, any adjustments thereof, the 
date or dates as of which such shares shall be convertible and all other terms and 
conditions upon which such conversion may be made; 

(i) restrictions on the issuance of shares of the same series or of any other 
class or series; and 

(j) the voting rights, if any, of the holders of shares of the series; provided, 
that, except as otherwise provided by the laws of the State of Delaware, no share of 
Preferred Stock of any series shall be entitled to more than one vote per share of 
Preferred Stock. 

Except as may be provided in this Certificate of Incorporation or in a Preferred 
Stock Designation, the Common Stock shall have the exclusive right to vote tor the 
election of directors and for all other purposes, and holders of Preferred Stock shall not 
be entitled to receive notice of any meeting of stockholders at which they are not cntitied 
to vote. The number of authorized shares of Preferred Stock may be increased or 
decreased (but not below the number of shares thereof then outstanding) by the 
affirmative vote of the holders of a majority of the shares of all classes of stock of the 
Corporation entitled to vote for the election of directors, considered for the purposes of 
this Article Fourth as one class of stock, without a vote of the holders of the Preferred 
Stock, or of any series thereof, unlcS9 a vote of any such holders is required pursuant to 
any Preferred Stock Designation. 

The Corporation shall be cntitied to treat the person in whose name any share of its 
stock is registered as the owner thereof for all purposes and shall not be bound to 
recognize any equitable or other claim to, or interest in, such share on the part of any 
other person, whether oi not the Corporation shall have notice thereof, except as 
expressly provided by applicable law. 

FIFTH: The Corporation is to have perpetual existence. 

SIXTH: The private property of the stockholders of the Corporation shall not be 
subject to the payment of corporate debts to any extent whatever. 

i 

SEVENTH: The number of directors shall be fixed fiom time to time exclusively 
by the Board of Directors pursuant to a resolution adopted by a majority of the total 
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number of authorized directors (whether or not there exist any vacancies in previously 
authorized directorships at the time any such resolution is presented to the Board of 
Directors for adoption). At the 1983 annual meeting of stockholders, the directors shall 
be divided into three classes, as nearly equal in number as possible, with the term of 
office of the first class to expire at the 1984 annual meeting of stockholders, the term of 
office of the second class to expire at the 1985 annual meeting of stockholders and the 
term of office of the third class to expire at the 1986 annual meeting of stockholders. At 
each annual meeting of stockholders following such initial classification and election, 
directors elected to succeed those directors whose terms expire shall be elected for a term 
of office to expire at the third succeeding annual meeting of stockholders after their 
election, unless, by reason of any intervening changes in the authorized number of 
directors, the board shall designate one or more of die then expiring directorships as 
directorships of another class in order more nearly to achieve equality of number of 
directors among the classes. 

Notwithstanding the rale tha$ the three classes shall be as nearly equal in number of 
directors as possible, in the event of any change in the authorized number of directors, 
each director then continuing to serve as such shall nevertheless continue as a director of 
the class of which he is a member until the expiration of his current term, or his prior 
death, resignation or removal. If any newly created directorship may, consistently with 
the rule that the three classes shall be as nearly equal in number of directors as possible, 
be allocated to one of two or more classes, the Board of Directors shall allocate it to that 
of the available classes whose term of office is due to expire at the earliest date following 
such allocation. 

Vacancies resulting from any increase in the authorized number of directors or any 
vacancies in the Board of Directors resulting from death, resignation, retirement, 
disqualification, removal from office or other cause may be filled only by a majority vote 
of the directors then in office, though less than a quorum, and directors so chosen shall 
hold office for a term expiring at the annual meeting of stockholders at which the term of 
office of the class to which they have been elected expires. No decrease in the number of 
authorized directors shall shorten the term of any incumbent director. 

Subject to the rights of the holders of any series of Preferred Stock or any other 
series or class of stock, as provided herein or in any Preferred Stock Designation, to elect 
additional directors under specific circumstances, any director may be removed from 
office at any time, but only for cause and only by the affirmative vote of the holders of at 
least a majority of the shares of all classes of stock of the Corporation entitled to vote for 
the election of directors, considered for the purposes of this Article Seventh as one class 
of stock. 

No director of the Corporation shall be liable to the Corporation or its stockholders 
for monetary damages for breach of fiduciary duty as a director, except for liability Q) for 
any breach of the director's duty of loyalty to the Corporation or its stockholders, fii) for 
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acts or omissions not in good faith or which involve intentional misconduct or a knowing 
violation of law, (iii) under Section 174 of the Delaware General Corporation Law, or 
(iv) for any transaction from which the director derived an improper personal benefit. No 
repeal or modification of this paragraph, directly or by adoption of an inconsistent 
provision of this Certificate of Incorporation, by the stockholders of the Corporation shall 
be effective with respect to any cause of action, suit, claim or other matter that, but for 
this paragraph, would accrue or arise prior to such repeal or modification. 

EIGHTH: Unless otherwise determined by the Board of Directors, no holder of 
stock of the Corporation shall, as such holder, have any right to purchase or subscribe for 
any stock of any class which the Corporation may issue or sell, whether or not 
exchangeable for any stock of the Corporation of any class or classes and whether out of 
unissued snares authorized by the Certificate of Incorporation of the Corporation as 
originally filed or by any amendment thereof or out of shares of stock of the Corporation 
acquired by it after the issue thereof. 

NINTH: Whenever a compromise or arrangement is proposed between mis 
Corporation and its creditors or any class of them and/or between this Corporation and its 
stockholders or any class of them, any court of equitable jurisdiction within the State of 
Delaware may, on the application in a summary way of this Corporation or of any 
creditor or stockholder thereof, or on the application of any receiver or receivers 
appointed for this Corporation under the previsions of section 291 of the General 
Corporation Law of the State of Delaware (the "GCL") or on the application of trustees m 
dissolution or of any receiver or receivers appointed for this Corporation under the 
provisions of section 279 of the GCL order a meeting of the creditors or class of 
creditors, and/or of the stockholders or class of stockholder of this Corporation, as the 
case may be, to be summoned in such manner as the said court directs. If a majority in 
number representing three-fourths in value of the creditors or class of creditors, and/or of 
the stockholders or class of stockholders of this Corporation, as the case may be, agree to 
any compromise or arrangement and to any reorganization of this Corporation as 
consequence of such compromise or arrangement, the said compromise or arrangement 
and the said reorganization shall, if sanctioned by the court to which the said application 
has been made, be binding on all the creditors cr class of creditors, and/or on all the 
stockholders or class of stockholders, of this Corporation, as the case may be, and also on 
this Corporation. 

TENTH? 

I. Amendment of Certificate of Incorporation. The corporation reserves 
the right to amend, alter, change or repeal any provision contained in this 
Certificate of Incorporation, in the maimer hereafter set forth, and all rights 
conferred upon stockholders herein are granted subject to this reservation. 
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A. Except as provided in paragraphs 1(B) and (2) of this Article 
Tenth and in Article Eleventh, any provision of this 
Certificate of Incorporation may be amended, altered, 
changed or repealed in the manner now or hereafter 
prescribed by the statutes of the State of Delaware. 

B. Notwithstanding any of the provisions of this Certificate of 
Incoiporatioo or any provision of law which might otherwise 
permit a lesser vote or no vote, but in addition to any 
affirmative vote of holders of any particular class or series of 
stock of the Corporation required by law or this Certificate of 
Incorporation, the affirmative vote of the holders of at least 
the following percentages of the shares of all classes of stock 
of the Corporation entitled to vote for the election of directors, 
considered for this purpose as one class of stock, shall be 
required to amend, alter, change or repeal, or to adopt any 
provisions inconsistent with, the indicated provisions of mis 
Certificate of Incorporation: 

(i) 80% in the ease of Article Seventh or Article Thirteenth; and 

(ii) 90% in the case of Article Twelfth. 

The foregoing paragraphs l(B)(i) and (ii) of this Article Tenth may not be 
amended so as to alter the stockholder vole required by either such paragraph 
or to adopt any provisions inconsistent with these provisions, except by an 
amendment that is itself approved by the affirmative vote of the holders of at 
least the percentage of all shares of all classes of stock of the Corporation as is 
required to amend the provision or provisions of this Certificate of 
Incorporation to which such amendment relates. 

2. By-laws. The Board of Directors is expressly authorized to adopt, alter, 
amend and repeal the By-laws of the Corporation, in any manner not inconsistent 
with the laws of the State of Delaware or of the Certificate of Incorporation of the 
Corporation, subject to the power of the holders of capital stock of the Corporation 
to adopt, alter or repeal the By-laws made by the Board of Directors; provided, that 
any such adoption, amendment or repeal by stockholders shall require the 
affirmative vote of the holders of at least 66 2/3% of the shares of all classesof 
stock of the Corporation entitled to vote for the election of directors, considered for 
this purpose as one class of stock. This paragraph 2 of Article Tenth may not be 
amended so as to alter the stockholder vote specified hereby, nor may any 
provisions inconsistent with these provisions be adopted, except by an amendment 
that is itself approved by the affirmative vote of the holders of at least 66 2/3% of 
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the shares of all classes of stock of the Corporation entitled to vote for the election 
of directors, considered for this purpose as one class of stock. 

ELEVENTH: 

1 . Except as set for* in paragraph 2 of this Article Eleventh, the affirmative 
vote or consent of the holders of 80% of the shares of ail classes of stock of the 
Corporation entitled to vote for the election of directors, considered for the 
purposes of this Article as one class, shall be required (a) for the adoption of any 
agreement for the merger or consolidation of the Corporation with or into any Other 
Corporation (as hereinafter defined), or (b) to authorize any sale, lease, exchange, 
mortgage, pledge or other disposition of all, or substantially all of the assets of the 
Corporation or any Subsidiary (as hereinafter defined) to any Other Corporation, or 
(c) to authorize the issuance or transfer by the Corporation of any Substantial 
Amount (as hereinafter defined) of securities of the Corporation in exchange for the 
securities or assets of any Other Corporation. Such affirmative vote or consent 
shall be in addition to the vote or consent of the holders of the stock of the 
Corporation otherwise required by Jaw, the Certificate of Incorporation of the 
Corporation or any agreement or contract to which the Corporation is a party. 

2. The provisions of paragraph I of this Article Eleventh shall not be 
applicable to any transaction described therein if such transaction is approved by 
resolution of the Board of Directors of the Corporation; provided that a majority of 
the members of the Board of Directors voting for the approval of such transaction 
were duly elected and acting members of the Board of Directors prior to the time 
any such Other Corporation may have become a Beneficial Owner (as hereinafter 
defined) of 5% or more of the shares of stock of the Corporation entitled to vote for 
the election of directors. 

3. For the purposes of paragraph 2 of this Article, the Board of Directors shall 
have the power and duty to determine for the purposes of this Article Eleventh, on 
the basis of information known to such Board, if and when any Other Corporation 
is the Beneficial Owner of 5% cr more of the outstanding shares of stock of the 
Corporation entitled to vote for the election of directors. Any such determination 
shall be conclusive and binding for all purposes of this Article Eleventh. 

4. As used in this Article Eleventh, the following tenns shall have the 
meanings indicated: 

"Other Corporation" means any person, firm, corporation or other entity, other 
than a subsidiary of die Corporation. 

"Subsidiary" means any corporation in which the Corporation owns, directly 
or indirectly, more than 50% of the voting securities. 
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"Substantial Amount* means any securities of the Corporation having a then 
fair market value of more than $500,000. 

An Other Corporation (as defined above) shall be deemed to be the 
"Beneficial Owner" of stock if such Other Corporation 01 any "affiliate* or 
"associate" of such Other Corporation (as those terms are defined in Rule 12b-2 
promulgated under the Securities Exchange Act of 1934 (15 U.S.C 78 aaa etseq.), 
as amended from time to time), directly or indirectly, controls the voting of such 
stock or has any options, warrants, conversion or other rights to acquire such stock. 

5. This Article Eleventh may m be amended, revised or revoked, in whole or 
in part, except by the affirmative vote or consent of the holders of 80% of the shares 
of all classes of stock of the Corporation entitled to vote for the election of 
directors, considered for the purposes of this Article Eleventh as one class of stock. 

TWELFTH: 

1, The Mowing definitions shall apply for the purpose of this Article 
Twelfth oniy: 

A. "Announcement Date" shati mean the date of first public 
announcement of the propose! of a Business Combination. 

B. "Business Combination" stall mean: 

(i) any merger or consolidation of the Corporation or any Subsidiary 
with (a) any Related Person, or (b) any other corporation (whether 
or not itself a Related Person) which is, or after such merger or 
consolidation would be, an Affiliate of a Related Person; or 

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other 
disposition (in one transaction or a series of transactions) to or 
with any Related Person or any Affiliate of any Related Person of 
any assets of the Corporation or any Subsidiary having an 
aggregate Fair Market Value of $500,000 or more; or 

(iii) the issuance or transfer by the Corporation or any Subsidiary (in 
one tr ans action or a series of transactions) of any securities of the 
Corporation or any Subsidiary to any Related Person or any 
Affiliate of any Related Person in exchange for cash, securities or 
other property (or a combination thereof) having an aggregate 
Fair Market Value of $500,000 or more; or 

(iv) the adoption of any plan or proposal for the liquidation or 
dissolution of the Corporation proposed by or on behalf of any 
Related Person or any Affiliate of any Related Person; or 
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(v) any reclassification of securities (including any reverse stock 
split), or recapitalization of the Corporation, or any merger or 
consolidation of the Corporation with any of its Subsidiaries or 
any other transaction (whether or not with or into or otherwise 
involving the Related Person) which has the effect, directly or 
indirectly, of increasing the proportionate share of the outstanding 
shares of any class of equity or convertible securities of the 
Corporation or any Subsidiary which is directly or indirectly 
owned by any Relaxed Person or any Affiliate of any Related 
Person. 

C. "Consideration Received" shall mean the amount of cash and 
the Fair Market Value, as of the Consummation Date, of 
consideration other than cash received by the stockholder. In 
the event of any Business Combination in which the 
Corporation survives, the consideration other than cash shall 
include shares of any class of outstanding Voting Stock 
retained by die holders of such shares. 

D. "Consummation Date" shall mean the date upon which the 
Business Combination is ccnsunomatecL 

E. "Continuing Director" shall mean any member of the Board of 
Directors of the Corporation who is unaffiliated with the 
Related Person and who was a member of the Board of 
Directors prior to the time that the Related Person became a 
Related Person, and any successor of a Continuing Director 
who is unaffiliated with the Related Person and is 
recommended to succeed a Continuing Director by a majority 
of the Continuing Directors then oa the Board of Directors. 

F. "Determination Date" shall mean the date upon which a 
Related Person became a Rciated Person. 

G. "Exchange Act" shall mean the Securities Exchange Act of 
1934 as in effect on May 1 , 1983 . 

H. "Fair Market Value" shall mean: (i) in the case of stock, the 
highest closing sale price during the 30-day period 
immediately preceding the date in question of a sham of such 
stock on the principal United States securities exchange 
registered under the Exchange Act on which such stock is 
listed, or, if such stock is not listed on any such exchange, the 
highest closing bid quotation with respect to a share of such 
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stock duringthe 30-day period preceding the date in question 
on the National Association of Securities Dealers, Inc. 
Auiomated Quotations System or any system then in use or* if 
no such quotations are available, the fair market value on the 
date in question of a share of such stock as deteimined by the 
Board of Directors in good faith; and (ii) in die case of 
property other than cash or stock, the fair market value of 
such property on the date in question as determined by the 
Board of Directors in good ftth. 

1. "Related Person 11 shall mean any individual, firm, corporation 
or other entity (other than the Corporation or any Subsidiary) 
which, together with its Affiliates azd Associates (as such 
terms are defined in Rule 12b-2 under the Exchange Act) and 
with any other individual firtf, corporation or other entity 
(other than the Corporation or any Subsidiary) with which it 
or they have any agreement, arrangement or understanding 
with respect to acquiring, holding or disposing of Voting 
Stock, beneficially owns fes defined in Rule 1 3d-3 of the 
Exchange Act, except that ;uch term shall include any Voting 
Stock which such person has the right to acquire, whether or 
not such right rozy be exercised within 60 days), directly or 
indirecdy, more than twenty percent of the voting power of 
the outstanding Voting Stock. 

J. "Subsidiary* shall mean any corporation in which a majority 
of the capital stock entitled to vote generally in the election of 
directors is owned, directly or indirectly, by the Corporation. 

K. "Voting Stock" shall m 3fta al! of the thai outstanding shares 
of the capital stock of the Corporation entitled to vote 
generally in the election of directors. 

2. In addition to the affirmative vote otherwise required by law or any 
provision of this Certificate of Incorporation (including without limitation Article 
Eleventh), except as otherwise provided in paragraph 3, any Business Combination 
shall require the affirmative vote of the holders of 90% of all Voting Stock, voting 
together as a single class. 

Such affirmative vote shall be required notwithstanding any other provision of 
this Certificate of Incorporation or any provision of law or of any agreement with 
any national securities exchange which might otherwise permit a lesser vote or no 
vote, and such affiimative vote shall be required in addition io any affirmative vote 
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of ihe holders of any particular class or series of the Voting Stock required by law 
or by this Certificate of Incorporation. 

3. The provisions of paragraph 2 of this Article Twelfth shall not be 
applicable to any particular Business Combination, and such Business Combination 
shall require only such affirmative vote as is required by law, any other provision of 
this Certificate of Incorporation (including Article Eleventh), or any agreement with 
any national securities exchange, if, in the case of a Business Combination that does 
not involve any Consideration Received by the stockholders of the Corporation, 
solely in their respective capacities as stockholders of the Corporation, the 
condition specified in the following paragraph A is met, or, in the case of any other 
Business Combination, the conditions specified in cither of the following 
paragraphs A and B are met: 

A. The Business Combination shall have been approved by a 
majority of the Continuing Directors, it being understood that 
this condition shall not be capable of satisfaction unless there 
is a: least one Continuing Director. 

B, All of the following conditions shall have been met: 

(i) Tie form of the Consideration Received by holders of shares of a 
particular class of outstanding Voting Stock shall be in cash or in 
the same form as the Related Person has paid for shares of such 
class of Voting Stock within the two-year period ending on and 
including the Determination Date. If, within such two-year 
period, the Related Person has paid for shares of any class of 
Voting Stock with varying forms of consideration, the form of 
Consideration Received per share by holders of shares of such 
class of Voting Stock shall be either cash or the form used to 
acquire the largest number of shares of such class of Voting Stock 
acquired by the Related Person within such two-year period. 

(ii) The aggregate amount of Consideration Received per share by 
holders of each class of Voting Stock in such Business 
Combination shall be at least equal to the higher of the following 
(it being intended that the requirements of this paragraph B(ii) 
shall be required to be met with respect to every such class of 
Voting Stock outstanding, whether or not the Related Person has 
previously acquired any shares of that particular class of Voting 
Stock): 

(a) (if applicable) the highest per share price (including any 

brokerage commissions, transfer taxes and soliciting dealers 1 fees) 
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paid by the Related Person for any shares of that class of Voting 
Stock acquired by it within the two-year period immediately prior 
to the Announcement Date or in the transaction in which it 
became a Related Person, whichever is higher, or 

(b) the Fair Market Value per share of such class of Voting Stock on 
the Announcement Dale; or 

(c) in the case of any class of preferred stock, the highest preferential 
amount per share to which the holders of shares of such class of 
Voting Stock are entitled in the event of any voluntary or 
involuntary liquidation, dissolution or winding up of the 
Corporation. 

(ui) After such Related Person has become a Related Person and prior 
to the consummation of such Business Combination: (a) except 
as approved by a majority of the Continuing Directors, there shall 
have been no failure to declare and pay at the regular dare 
therefor any M quarterly dividends (whether or not cumulative) 
on any outstanding preferred stock; (b) there shall have been 
(I) no reduction in the annual rate of dividends paid on the 
Common Stock (except as necessary to reflect any subdivision of 
the Common Stock), except as approved by a majority of the 
Continuing Directors, and (fl) an increase in such annual rate of 
dividends as necessary to reflect any reclassification (including 
any reverse stock split), recapitalization, reorganization or any 
similar transaction which lias the effect of reducing the number of 
outstanding shares of the Common Stock, unless the failure so to 
increase such annual rate is approved by a majority of the 
Continuing Directors; and (c) such Related Person shall have not 
become die beneficial owner of any newly issued share of Voting 
Stock directly or indirectly from the Corporation except as part of 
the transaction which results in such Related Person becoming a 
Related Person. 

(iv) After such Related Person has become a Related Person, such 
Related Person shall not have received the benefit, directly or 
indirectly (except proportionately, solely in such Related Person's 
capacity as a stockholder of the Corporation), of any loans, 
advances, guarantees, pledges or other financial assistance or any 
tax credits or other tax advantages provided by the Corporation, 
whether in anticipation of or in connection with such Business 
Combination or otherwise. 
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(v) A proxy or information statement describing the proposed 
Business Combination and complying with the requirements of 
the Exchange Act and the rules and regulations thereunder (or any 
subsequent provisions replacing such act, rules or regulations) 
shall be mailed to all stockholders of the Corporation at least 30 
days prior to the consummation of such Business Combination 
(whether or not such proxy or information statement is required to 
be mailed pursuant to the Exchange Act or subsequent 
provisions). Such proxy or information statement shall contain 
on the ftont thereof, prominently displayed, any recommendation 
as to the advisability or madvisability of the Business 
Combination which the Continuing Directors, or any of them, 
may have famished in writing to the Board of Directors. 

4 A majority of the total number of authorized directors (whether or not there 
exist any vacancies in previously authorized directorships at the time any 
determination is to be made by the Beard of Directors) shall have the power and 
duty to determine, on the basis of information known to them after *asonable 
inquiry, all facts necessary to determine compliance with this Article Twelfth 
including, without limitation, (1) whether a person is a Related Person, (2) *e 
number of shares of Voting Stock beneficially owned by any person, (3) whether 
the applicable conditions set forth in paragraph (2) of Section C have been met with 
respect to any Business Combination, and (4) whether the assets which are the 
subject of any Business Combination or the Consideration Received for the 
issuance or transfer of securities by die Corporation or any Subsidiary inany 
Business Combination have an aggregate Fair Market Value of $500,000 or more. 

S. Nothing contained in this Article Twelfth shall be construed to relieve any 
Related Person from any fiduciaiy obligation imposed by law. 

THIRTEENTH: Any action required or permitted to be taken by the stockholders 
of the Corporation must be effected at an annual or special meeting of stoctookkrs of the 
Corporation and may not be effected by any consent in writing by such stockholders. 
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